§543.5

(i) Provide for the continuation or
succession of competent management
subject to the approval of the Regional
Director;

(ii) Provide that any material change
in, or deviation from, the business plan
must receive the prior approval of the
Regional Director;

(iii) Demonstrate the de novo associa-
tion’s ability to maintain required
minimum regulatory capital under 12
CFR parts 5656 and 567 for the duration
of the plan.

(d) Composition of the board of direc-
tors. (1) A majority of a de novo associa-
tion’s board of directors must be rep-
resentative of the state in which the
savings association is located. The Of-
fice generally will consider a director
to be representative of the state if the
director resides, works or maintains a
place of business in the state in which
the savings association is located. If
the association is located in a Metro-
politan Statistical Area (MSA), Pri-
mary Metropolitan Statistical Area
(PMSA) or Consolidated Metropolitan
Statistical Area (CMSA) that incor-
porates portions of more than one
state, a director will be considered rep-
resentative of the association’s state if
he or she resides, works or maintains a
place of business in the MSA, PMSA or
CMSA in which the association is lo-
cated.

(2) The de novo association’s board of
directors must be diversified and com-
posed of individuals with varied busi-
ness and professional experience. In ad-
dition, except in the case of a de novo
association that is wholly-owned by a
holding company, no more than one-
third of a board of directors may be in
closely related businesses. The back-
ground of each director must reflect a
history of responsibility and personal
integrity, and must show a level of
competence and experience sufficient
to demonstrate that such individual
has the ability to direct the policies of
the association in a safe and sound
manner. Where a de novo association is
owned by a holding company that does
not have substantial independent eco-
nomic substance, the foregoing stand-
ards will be applied to the board of di-
rectors of the holding company.

(e) Management Officials. Proposed
stockholders of ten percent or more of

12 CFR Ch. V (1-1-06 Edition)

the stock of a de novo association will
be considered management officials of
the association for the purpose of the
Office’s evaluation of the character and
qualifications of the management of
the association. In connection with the
Office’s consideration of an application
for permission to organize and subse-
quent to issuance of a Federal savings
association charter to the association
by the Office, any individual or group
of individuals acting in concert under
12 CFR part 574, who owns or proposes
to acquire, directly or indirectly, ten
percent or more of the stock of an asso-
ciation subject to this section, shall
submit a Biographical and Financial
Report, on forms prescribed by the Of-
fice, to the Regional Director.

(f) Supervisory transactions. This sec-
tion does not apply to any application
for a Federal savings association char-
ter submitted in connection with a
transfer or an acquisition of the busi-
ness or accounts of a savings associa-
tion if the Office determines that such
transfer or acquisition is instituted for
supervisory purposes, or in connection
with applications for Federal charters
for interim de movo associations char-
tered for the purpose of facilitating
mergers, holding company reorganiza-
tions, or similar transactions.

[62 FR 27180, May 19, 1997, 62 FR 28983, May
29, 1997]

§543.5 Issuance of charter.

Approval by the Office of the organi-
zation of a Federal savings association
or the conversion of an insured associa-
tion to Federal savings association
form shall constitute issuance of a
charter and shall be final, provided
that the association complies with the
procedures set out at §544.2(a) of this
chapter. The charter shall conform
with the requirements of §544.1 of this
chapter, the permissible provisions of
§544.2, or other provisions specifically
approved by the Office.

§543.6 Completion of organization.

(a)(1) Temporary officers. When the Of-
fice approves an application for permis-
sion to organize a Federal savings asso-
ciation, the applicants shall constitute
the organization committee and elect a
chairperson, vice-chairperson, and a
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